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FORMD

OMB Number: ¥135-0076

Moklos of Gramps U.S. Securities and Exchange Commission Expires: lanuary 31, 2009
Offering washinguon, DC 20549 p———r

(Sae instructions beginning on paga 5} haours per response: 4.00

Intantional misstaternents or omissions of fact constitute federal criminal violations, See 18 US.C. 1000,

Item 1. Issuer's ldentity
Narne of tssuer |Preuious" ) [2] Nora T T Entity Type (Sebect one}
IJohnnon International Equity Fund I} _l ! [ corp

|
Jurisdiction of Incorporation/Organization |I X '-"'N:M Parnership
[Detaware ] %[ ' 3 Umed sty Company
i
i

, D Partriesship
Year of Incorporation/Organtzation I | i {1 Business Trum
{5elect one} cto T TEmmeTTmmmT s e s e e E] Ocher {Spec fy}

Gommimin @il ] O tevem C_——]

{If mare thar one isswer s Kling this notice, chack this box [ and identify odditiana! ssueris) by attaching items 1 and 2 Continuation Page(s).)
item 2. Principal Place of Business and Contact Information

Strest Address 1 Street Address 2

|300 Attantic Street ] [SU'NC noz : I .

City Stte/Province/Country  2WfPostal Code Phone No. SEC Mail Pfocessing
[stamford | & | fosson | [1203) 3244722 } Section

item 3. Related Pearsons

Last Name First Name Middie Name JAN 3 0 ZUDS
I}ohnston I [Richard [_ l :

Sureet Adaress 1 Street Address 2 I WaShlnaton, De
1300 Attantic Strect | Isunetioz | 110

City State/Province/Country 2iP/Postat Code
[Stamfmd I ICT l 105901 1

Reltionshipisy  [X] Execulive Officer [7] Director [7] Promoter

Clarification of Response {if Necessary) ' ]

(idertify odditional refated parsons by checking this box (| and ateaching em 3 Continuation Pagels}. )

Item 4. Industry Groun  (Selsct one)

O Agriculture (O Gusiness Services Construction
Banking and Financlal Services Energy () REMSAFinance PRO
(O Commercist Banking O Ekuric tlitics Residential SSE D
() tnumnca (O  tnegy Conservation o
(=) tvaiting (O Codmining O Real Estate FEB 1
(O Invastmant Banking O Environmental Services 8 Retalling . . 1 2009
(O Pooledinvasimen: Fund C onlscss urants
IF balecting this industry group, 4150 sekict one fund 5 OuwrEnergy T"“::“'""” TH OMS
type below and aniwer the question below: Health Ca O Sl EUTERS
() HecgeFund O" rib () Telecommunications
() Private Equity Fund (O Healthinsurance O Qther Technokogy , ’
(O vesture Capital fund () Hospitals & Physcians Travel -
(&) Otherinvestment Fund ) Pharmaceuticals (O Mirines & Alrports
15 thu [ssusr rRgiitited a5 an imvestint Lodging & Conventions
comphry usder the iovestment Comparry o Othar Heakh Casa O Tongtisrn & Travet Senvices
Actol 19407 () Yer (8)No (O Meanufacturing Othver Iravel
{0 Other Banking & Financlal Services lz:.).'lc’w , o ah
crmencial er
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FORMD U.S. Securities and Exchange Commissian

item 5. lssuer Size {Seject one)

Washington, OC 20549

Revenue Range (for ssuer not specifying "hedge”

or“other investmant” fund In item & above)

No Reverues
$1-51,000,000

$1,000,001 - 55,000,000
£5,000,001 - $25,000,000
$25,000,001 - 5100,000,000
Over $100,000.000

Decline to Disclose

Nat Applicable

C@OO0O00C0O

OR Ham 4 asbove)

Aggregate Net Asset Value Range (for issuer
spactfying "hedge” or “other investment” fund in

(O No Aggregate Net Asset Value

$1 - 55,000,000

$5,000,001 - $25,000,000

50,000,007 - $100,000,000

O
O
O 525000001 - $50,000,000
O
0]

Over §100,000.000
() Dedine 10 Disciose
O NotApplicadte

Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply}

Investment Company Act Section 3(c)
{1 Rule 504(b)(1) tnot (il, (i) or (i} [ Secuon ek [ Section 3(c)(9}
[] Rule S04{bN 1)D [ Section 32 [ Section 210}
3 Rule sO4{B)(1)i} 7] Section 3{c)(3) [Q section Hc11)
[T Rute 50T [J Sestion 3{c)4) [1 Section 3012}
E :uie 505 [ Section 3()s) (] Section 3)13)
ule 506 [] Section 3(c)E) i
Section 3(c)14)

[ Securities Act Section 4(6) O Section 37 o

itern 7. Type of Filing

(O New Notice OR (&) Amendment

Date of First Sale in this Offering: OR  [] First Sale Yet 10 Occur

item 8. Duration of Offering

Does the issuer intend this offering to last more than one year? Yes [] No

Itam 9. Type(s) of Securities Offered  {Seloct all that apply)

[ Equiy
7] Detr

D Opton, Warrant or Other Right to Acquire
Angther Sequrity

D Security to be Acquired Upon Exercise of Optlon,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

] Poocled Investment Fund Interests
[T} venant-in-Common Securities

[0 Mineral Property Securities
Other {Describe)

Limited Fartnership Interests

Is this offering being made In connectlon with & business combination  [7] Yes [¥] No
transaction, such as a merger, acquisition or exchange offer?

Clarificanon of Response (if Necassary)

FomD 2



FORM D U.5. Securities and Exchange Commission
washington, DC 20549

Item 11. Minimum Investment
Minimum investmeni accepted from any culside investor $ I‘I.OO0.000 flower amount may be accepted) ’

item 12. Sales Compensation

Redpient Reclplent CRD Number
l I | | O NocroNumber
{Associated) Braker or Dealer ] None |Assodiated) Broker or Deater CRD Number
l ] 1 | [J Mo CRO Number
Street Address 1 Street Address 2
| | |
Ciry State/Province/Country  ZIP/Postal Code I

l ] N l

States of Solucatatlon [x] Al States
AKEEE AR ]

. R T R e | RS NCRET TNOZSL YOI TORS
Ow Dsc []sn []TN [J'rx Qur v Ova []wn |:|wv CJw OJwy [Pr
(dentify additional personis} being paid compensation by checking this box |:| and attaching item 12 Continuation Page(s).)
Iitem 13, Offering and Sales Amounts

{a) Total Offering Amaount $ | | OR X indefinite SEC Ma“ PrOGBSSlﬂg
$ Section

(b) Total Amount Sold 35,957,598.12 J

it | OR R et JAN 302008

Clasification of Response (if Necessary)

\Washington, DC
110

Item 14. Investors

Check this box ] if securities In the offering have been or may be sold to persons who do ot qualify as accredited investors, and enter the
number of such non-accredited investors who already have Invested In the offering: [‘Z:

Enter the total number of Investors who already have Invested in the offering:

Hem 15. Sales Commissions and Finders' Fees Expenses

Pravide separately the amounts of sales commissions and finders' fees expenses, if any. If an amount is not known, provide an estimate and

check the box next to the amount.
sesconmistons s ][] esamae
Clarification of Response (If Necestary) Findery’ Fees § E D Estimate

FormD 3



FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

item 16, Uso of Procoods
Provide the amount of the gross proceeds of the offering that has basn or is proposad to b 35,657.60 Estimate
used for payments 1o any of the parsons required 10 be named a3 executive officen, $]35.637.

directors or promoters in reaponsa to ltem 3 sbove t the amount Is unknown, provide an
estimate and check Thit Box naxt to the amount.

Clarification of Response (if Necessary)

Signature and Submission

Pease verlly the informatlan you have entered and review the Terms of Sutmussion below before signing and subrmirting this notice.
Terms of Submission. In Submitting this notice, each Identified 1ssuer is:

Notifying the SEC ancvor gach State in which this notice s filed of the offering of securities described and
undertaking to fumvish them, upon written request, In accordance with applicable law, the information furnished to offerees”

Irevocably appointing each of the Secretary of the SEC and the Securities Administrator or other legally designated ofticer of
the State In which the isswer maintalns its principal place of business and any State In which this natice i3 filed, as its sgenis for service of
process, and agresing that these persons may accept service on its behalf, of 2ny notice, process or pleading, and further agrecing that
such service may be made by ragistered or certified mall, in any Federal or state action, administrative proceeding, or arbitration brought
againsi the issuer in any place subject to the jurisdiction of the Unued States, if the action, procewding or arbitration (a} arlsas out of any
activity in connection with the offering of securities that is the subject of this natice, and (b) is founded, directly or indirectly, upon the
provislons of: (1) the Securities Act of 1933, the Securlties Exchange Act of 1934, the Trust indenture Act of 1939, the Investment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule o regulation under any of these statutes; o« il the laws of the
State in which the issuer malntains its principal place of business or any State in which this notice is flled.

Certitying thay, If the issuer Is clalming a Rule 505 exemption, the issuer Is not disquatified from relying on Rule 505 for one of
the reasons stated in Rule 505(b}{2)(TiA.

This undertaking does rol affect any limis Secton 102(2) of the Natienal Sccurities Maskats Improvement Act of 1996 ("NSMIAT) Pub. L. No. 104-190,
110 Stat. 3416 {0ct. 11, 1996)] IMPoses on the abiity of $13tes 1o require information. Ad 3 result, if the teoudties that zre the subject of this Form D are
"cavered securities” for purposes of NSMIA, whether n ail Instanices of due 1o U nature of the offerng that i the subject of this Form D, States cannot
routinely require aficTing materials under this undertaking ov iherwise and can require offering materials only to the extent NSMIA perm:ts theem ta do
s under NSMIA's preservation of their snti-raud authortty,

£ach identified issuer has read this notice, knows the contents {0 be true, and has duly caused this notice 1 be signed on its behalf by the
undersigned duly authorized person, [Check this box D and attach Signature Continuation Pages for signatures of ssuers |dentifled
in ltem 1 3bove but noT represented by signer below.)

Lssuerds) Name of Signer
I:'ohnslon International Equity Fund Il ] |Richard Johnston ]
Signat . Title
A (Presldenl ]
Cate

Number of continuaty ges attached: F___—_I

Persans who respond to ‘lection of information contained in this form cre not required to respond undess the form displays o currendly valid OM8
member.

FarmD 4




FORM D W5, Securities and Exchange Commission
Washington, DC 20549

item 3 Continuation Page

ftem 3. Relatad Persons (Continued)

Last Name First Narne Middle Name .

[Hordman ] [Cossandra ]| | EC mail Processing
Street Address | Street Address 2 Section
[300 Auantic street | [suite 1102 |

Gty Swie/Province/Country  ZIP/Postal Code JAN 3 0 2009
[Stamford | !CT ] 106901 J

Refationshipis):  [X] Executive Officer [] Director [} Promoter Washington, DC
Clanification of Response (f Necessary) f ! 110

Last Name First Name Middle Name

[ | N |

Street Address | Street Address 2

[ | L |

City State/Province/Country ZIP/Postal Code

l | | | | ]

Relatlonshipls): [ Executlve Oficer [ Directar [] Promotes

Qlarification of Response {if Negessary) | J
Last Name First Name Middie Name

{ L | | |
Street Address | Street Address 2
| 1 |
City Stare/Province/Country 2IP/Postal Code

l | | |

Relationshipls); D Exetutive Officer [j Directar [} Promoter

Clarification of Response (f Necessary) [ J
Las1 Name First Name Middla Name

[_.. | J |
Street Address | Street Address 2

I | | |

Cay State/Province/Cquntry ZIP/Postal Code

| j | ]
Relatiombipisk  [[] Executive Officer 7] Director [] Promoter
Qarnficaton of Response {if Necessary) [ I

{Copy and use edditional coples of this pape cs necessary.)
FormD 9
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